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June 7, 1994

Mr. Sidney L. Strickland, Jr.
Secretary
Interstate Commerce Commission
Washington, DC 20423

Dear Mr. Strickland:
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Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
1 1303(a) are four (4) executed copies of Amendment No. 13 to Indenture of Trust,
Security Agreement and Chattel Mortgage, dated as of May 1 , 1994, a secondary
document as defined in the Commission's Rules for the Recordation of Documents
under 49 C.F.R. Section 1177.

The enclosed document relates to the Indenture of Trust, Security Agreement
and Chattel Mortgage, dated as of February 2, 1981, which was filed with the
Commission under Recordation Number 12867.

**•• •

The names and addresses of the parties to the enclosed document are:

Bankers Trust Company
4 Albany Street
New York, New York 10006
:
United States Trust Company of New York
114 West 47th
New York, New York 10036

Lessop:

Lessee:

A description of the railroad equipment covered by the enclosed document is
attached to Amendment No. 13 as Exhibit I.



Mr. Sidney L. Strickland, Jr.
July?, 1994
Page 2

Also enclosed is a check in the amount of $18.00 payable to the order of the
Interstate Commerce Commission covering the required recordation fee.

Kindly return three stamped copy of the enclosed document to the undersigned.

Very truly *

Robeif W. Alvord

RWA/bg
Enclosures



AMENDMENT NO. 13 TO INDENTURE OF TRU&KCpRDATIONHO/^£ HIED
SECURITY AGREEMENT AND CHATTEL MORTGAGE ,p 10 nM

This AMENDMENT NO. 13 TO INDENTURE OF TRUST, SECUMS^lAGREEMENT.AND
CHATTEL MORTGAGE, dated as of May 1, 1994, amending the Indenture of Trust,
Security Agreement and Chattel Mortgage, dated as of February 2, 1981 (the
"Original Indenture"), as previously amended by Amendment No. 1 to
Indenture of Trust, Security Agreement and Chattel Mortgage dated as of
March 2, 1981, by Amendment No. 2 to Indenture of Trust, Security Agreement
and Chattel Mortgage dated as of December 1, 1982, by Amendment No. 3 to
Indenture of Trust, Security Agreement and Chattel Mortgage dated as of
January 2, 1984, by Amendment No. 4 to Indenture of Trust, Security
Agreement and Chattel Mortgage dated as of January 14, 1985, by Amendment
No. 5 to Indenture of Trust, Security Agreement and Chattel Mortgage dated
as of January 15, 1986, by Amendment No. 6 to Indenture of Trust, Security
Agreement and Chattel Mortgage dated as of January 12, 1987, by Amendment
No. 7 to Indenture of Trust, Security Agreement and Chattel Mortgage dated
as of January 25, 1988, by Amendment No. 8 to Indenture of Trust, Security
Agreement and Chattel Mortgage dated as of March 1, 1989, by Amendment No.
9 to Indenture of Trust, Security Agreement and Chattel Mortgage dated as
of January 15, 1990, by Amendment No. 10 to Indenture of Trust, Security
Agreement and Chattel Mortgage dated as of January 16, 1991, by Amendment
No. 11 to Indenture of Trust, Security Agreement and Chattel Mortgage dated
as of January 23, 1992, and by Amendment No. 12 to Indenture of Trust,
Security Agreement and Chattel Mortgage dated as of February 4, 1993 (the
Original Indenture as so amended being sometimes hereinafter referred to as
the "Indenture") between Bankers Trust Company, a New York banking
corporation, as Loan Trustee (the "Loan Trustee"), and United States Trust
Company of New York, a New York corporation, as Trustee (the "Owner
Trustee") under an Amended Trust Agreement, dated as of June 15, 1980 as
amended and restated by the Amended and Restated Trust Agreement, dated as
of February 2, 1981, between General Electric Capital Corporation and said
Owner Trustee.

W I T N E S S E T H

WHEREAS, in conformity with the provisions of paragraph (b) of Section
8 of the Equipment Lease Agreement, dated as of July 1, 1980 (the "Original
Lease"), as amended by Amendment No. 1 to Equipment Lease Agreement, dated
as of July 1, 1980, by Amendment No. 2 to Equipment Lease Agreement, dated
July 1, 1980, as further amended and restated by the Amendment to and
Restatement of Equipment Lease Agreement, dated as of February 2, 1981, and
as further amended by Amendment No. 4 to Equipment Lease Agreement, dated
as of March 2, 1981, by Amendment No. 5 to Equipment Lease Agreement, dated
as of December 1, 1982, by Amendment No. 6 to Equipment Lease Agreement,
dated as of January 2, 1984, by Amendment No. 7 to Equipment Lease
Agreement, dated as of January 14, 1985, by Amendment No. 8 to Equipment
Lease Agreement, dated as of January 15, 1986, by Amendment No. 9 to
Equipment Lease Agreement, dated as of January 12, 1987, by Amendment No.
10 to Equipment Lease Agreement, dated as of January 25, 1988, by Amendment
No. 11 to Equipment Lease Agreement, dated as of March 1, 1989, by
Amendment No. 12 to Equipment Lease Agreement, dated as of January 15, 1990
by Amendment No. 13 to Equipment Lease Agreement, dated as of January 16,
1991, by Amendment No. 14 to Equipment Lease Agreement, dated as of January
23, 1992 and by Amendment No. 15 to Equipment Lease Agreement, dated as of
February 4, 1993 (the Original Lease as so amended and restated being
sometimes hereinafter referred to as the "Lease"), between XTRA Leasing,



Inc. , as Lessee (the "Lessee") , and the Owner Trustee, as lessor, it is
necessary that the Lessee change the identifying marks on various of the
Units (as defined in the Indenture);

WHEREAS, also in conformity with the provisions of said paragraph (b)
of Section 8 of the Lease, the Owner Trustee and the Lessee shall,
concurrently herewith, enter into Amendment No. 16 to Equipment Lease
Agreement, dated as of May 1, 1994, which amendment amends Schedule A of
the Lease so as to reflect accurately the change in identification marks on
the Units; and

WHEREAS, it is desirable that the Indenture also be amended so as to
describe accurately the Trust Indenture Estate (as defined in the
Indenture) so as to preserve fully the lien of the Indenture;

NOW, THEREFORE, in consideration of the premises and other good and
valuable consideration, receipt of which is hereby acknowledged, the Loan
Trustee and the Owner Trustee hereby agree that Annex A to the Indenture is
amended to read in its entirety as set forth in Exhibit I hereto.

IN WITNESS WHEREOF, the parties hereto have caused this Amendment No.
13 to Indenture of Trust, Security Agreement and Chattel Mortgage to be
duly executed under their respective corporate seals by their respective
officers thereunto duly authorized.

UNITED STATES TRUST COMPANY
OF NEW YORK, as Owner Trustee

By:
Title : ftssistgnt Vj^e President

(Seal)

Attest:
>*<ptftle

" STEPHEN J. GiURLANDO
ASSISTANT VICE PRESIDENT BANKERS TRUST COMPANY,

as Loan Trustee

(Seal)

Attest:



STATE OF NEW YORK )
) ss.:

COUNTY OF NEW YORK )
- <_/

On this o?0/y day of Jv/)O , 1994, before me personally appeared
Christine C. Collin* to me personally known, who, being by me duly sworn,
says thatjhe is the Assistant Vice President of UNITED STATES TRUST COMPANY OF
NEW YORK, that one of"the seals affixed to the foregoing instrument is the
corporate seal of said corporation, and that said instrument was signed and
sealed on behalf of said corporation by authority of its Board of Trustees,
and^he acknowledged that the execution of the foregoing instrument was the
free act and deed of said corporation.

N6tary Pubtic

[Notarial Seal] ALLISONBLUNNIE
Notary Public, State of New Ywfc

No. 41-5007490
Qualified in Queens County

Commission Expires February 1.1995
My commission expires:

STATE OF NEW YORK )
) ss. :

COUNTY OF NEW YORK )

On this *3fl" day of -Jh/nL-. , 1994, before me personally appeared
. Af*AXV/>f _ to me personally known, who, being by me duly sworn,

says thatjhe is the >#?;»£? juy VIC£ PSZRS.}*ENT of BANKERS TRUST COMPANY, that one
of the seals affixed to the foregoing instrument is the corporate seal of
said corporation, and that said instrument was signed and sealed on behalf
of said corporation by authority of its Board of Trustees, and^she
acknowledged that the execution of the foregoing instrument was the free
act and deed of' said corporation.

x-V*.- Notary Publit

[Notarial Seal]

MARGARET BEREZA
Notary PubliaState of New York

No. 31-5023900
Mv co-mtni <?«5i on ^vni-r^t;- Qualified in l\'0w York County. (My COiamj.SSJ.On expires. fyimmlssinn Expire.^ 7^ 1 Tt_zJ ^ {

-3-



ANNEX A TO INDENTURE

DESCRIPTION OF UNITS

100 TON 4,750 and 4,700 CUBIC FOOT CAPACITY COVERED HOPPERS:

EXHIBIT I

MANUFACTURER:
QUANTITY: 488

RICHMOND TANK CAR COMPANY
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PURCHASE AGREEMENT: LETTER ORDER OF ITEL CORPORATION,
DATED NOVEMBER 30, 1978; ACCEPTED DECEMBER 11, 1978, BY
RICHMOND TANK CAR COMPANY, AS AMENDED, AND AS ASSIGNED
TO XTRA, INC. PURSUANT TO AN ASSIGNMENT,- ASSUMPTION OF
LIABILITIES AND RELEASE AGREEMENT, DATED AS OF
OCTOBER 25, 1979, AMONG ITEL CORPORATION, XTRA, INC.
AND RICHMOND TANK CAR COMPANY. • ,
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MANUFACTURER: PORTEC
QUANTITY: 391
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076878
076879
076880
076881
076882
076883
076884
076885
076886
076887
076888
076889
076890
076891
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MARK UNIT MARK UNIT MARK UNIT

MPA
CFWR
CFWR
MPA
CFWR
CFWR
CFWR
TCAX
CFWR
MPA.
MPA
TCAX
CFWR
CFWR
CFWR
CFWR •
CFWR
CFWR
MPA
CFWR

. TCAX '
TCAX
TCAX
CFWR
MPA
CFWR .
MPA
TCAX
CFWR
TCAX
TCAX
TCAX
CFWR
CFWR
CFWR
MPA
MPA
MPA
CFWR
MPA
MPA .
MPA '
MPA
MPA
MPA
MPA
CFWR
MPA
CFWR

076892
076893
076894
076895
076897
076898
076899
076900
076901
.076902
076903
076904
076905
076906
076907
076908
076909
076910
076911
076912
076913
076914
076915
076919
076920
076921
076922
076923
076925
076926
076927
076928
076929
076930
076931
076932
076934
076935
076936
076939
.076942
076946
076950
076951
076953
076957
076958
076960
076961

MPA '
CFWR
MPA
CFWR
MPA
CFWR
CFWR
CFWR
CFWR
CFWR
CFWR
CFWR
1C
1C
1C
1C
1C
1C
1C
' 1C
1C
1C
1C
1C
1C
1C •
1C
1C
•1C
1C
1C
1C
1C
1C
1C .
1C
1C
1C
1C

076963
076965
076966
076968
076969
076970
076973
076975
076976
076977
076981
076982
768885
768886
769130
769131
769132
769133
769134
769156
769157
769158
769159
769160
769161
769162
769163
769164
769165
769166
769167
769168
769169
769170
769171
769172
769174
769175
769176

PURCHASE AGREEMENT: XTRA, INC. EQUIPMENT PURCHASE
ORDER 3-2064, DATED NOVEMBER 3, 1979; ACCEPTED NOVEMBER 3,
1979 BY RAILCAR DIVISION OF PORTEC, INC.
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MANUFACTURER:

QUANTITY : 8 6

MARK

CFWR
CFWR
CFWR
CFWR
CFWR
XTRX
CFWR
CFWR
CFWR
MPA
CFWR
CFWR
XTRX

• MPA
.CFWR
CFWR
CFWR ..
TCAX
CFWR
CFWR'
CFWR
TCAX
CFWR
MPA
CFWR
CFWR
MPA
CFWR
CFWR
CFWR
MPA
CFWR
MPA
CFWR
CFWR
XTRX
•CFWR
CFWR
CFWR
MPA
XTRX
CFWR
CFWR

FMC Corpi
Marine &

UNIT

076983
076985
076986
076988
076989
076990
076992
076994
076997
076998
076999
077010
077011
077012
077013
077014
077015
077016
077017
077018
077021
077022
077023
077025
077026
077027
077030
077031
077032
077033
077034
077035
077036
077037
077038
077039

. 077040
077041
077042
077044
077045
077046
077047

MARK UNIT

CFWR
CFWR
CFWR
XTRX
CFWR
MPA
MPA
CFWR
CFWR
CFWR
CFWR
CFWR
CFWR
MPA
CFWR *
CFWR
CFWR
CFWR
CFWR
CFWR
CFWR
CFWR
CFWR
CFWR
MPA
CFWR
MPA
CFWR
CFWR
TCAX
CFWR
CFWR
CFWR
1C
1C
1C
1C
1C
1C
1C
1C
1C
1C

077048
077049
077050
077051
077052
077053
077054
077055
077056
077057
077058
077059
077060
077061
077062
077063
077064
0.77065
077067
077068
077070
077071
077072
077073
077074
077075
077076
077077
077078
077079
077080
077081
077082
768887
768888
768889
768891
768892
768893
768894
768947
768949
769177

PURCHASE AGREEMENT: XTRA, INC. PURCHASE ORDER 3-2098,
DATED JUNE 5, 1980; ACCEPTED JULY 11, 1980, BY
MARINE AND RAIL EQUIPMENT DIVISION OF FMC CORP.
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